11/jgo 3/13/2002

BEFORE THE PUBLIC UTILITIES COMMISSION OF THE STATE OF CALIFORNIA

In the Matter of the Joint Application of
California-American Water Company (U-210-W),
a California corporation, RWE Aktiengesellschatft,
a corporation organized under the laws of the
Federal Republic of Germany, Thames Water
Aqua Holdings GmbH, a corporation organized
under the laws of the Federal Republic of
Germany, Thames Water Plc, a corporation
organized under the laws of the United Kingdom
and Wales, and Apollo Acquisition Company, a
Delaware Corporation, for an order Authorizing
Apollo Acquisition Company to merge with and
into American Water Works Company, Inc.
resulting in a change of control of California-
American Water Company, and for such related
relief as may be necessary to effectuate such
transaction.

Application 02-01-036
(Filed January 28, 2002)

ADMINISTRATIVE LAW JUDGE’S RULING SETTING PREHEARING
CONFERENCE (PHC) FOR 2:30 P.M. ON APRIL 4, 2002 AND CALLING FOR
PHC STATEMENTS FILED BY MARCH 27, 2002

On January 28, 2002, joint applicants California-American Water Company

(Cal-Am), Thames Water Aqua Holdings GmbH (Thames Holdings), on behalf of

itself and its parent holding company RWE Aktiengeslellschaft (RWE), Thames

Water Plc (Thames) and Apollo Acquisition Company (Acquisition Company)

filed an application with the Commission. The application seeks Commission

authorization pursuant to Pub. Util. Code § 854 for RWE to acquire Cal-Am’s
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parent corporation, American Water Works Company, Inc. (AWW) and to merge
AWW with Acquisition Company, thereby acquiring and transferring control of
Cal-Am to RWE’s subsidiary, Thames Holdings. The Commission has received
protests from the Commission’s Office of Ratepayer Advocates, the City of

Thousand Oaks, and Montara Sanitary District.

1. PHC
This ruling sets a PHC for Thursday, April 4, 2002, commencing at

2:30 p.m., in the Commission’s Courtroom, 505 Van Ness Avenue, San Francisco,
California. A PHC is called to develop a service list, determine the position of

the parties and issues, and to address other procedural matters.

2. PHC Statements
Pursuant to Rule 6.2, of the Commission’s Rules of Practice and Procedure

(Rules), applicants and other parties shall file PHC statements no later than
March 27, 2002. Parties should serve their statements on the undersigned
Administrative Law Judge (ALJ) as well as the attached temporary service list.
Parties should also bring at least 10 additional copies of their PHC statements to
the PHC for distribution.

Resolution ALJ 176-3083, preliminarily categorized this proceeding as
ratesetting and stated that hearings are not necessary. Pursuant to Rule 6(a)(3),
Assigned Commissioner Duque shall rule on the category, the need for hearing,
and scoping memo at or after the PHC.

The PHC statements shall address the following issues:

- Categorization;

- The need for hearing;

- Issues to be considered,;
- Proposed Schedule;

- Discovery Issues;
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- Other topics as the interests of justice and efficient case management
require.

Additionally, applicants are directed, and others may, include in their
PHC statement a proposed schedule for public participation hearings, in the
event the Commission decides to hold them. Applicants should confer with

protesters and others in developing their proposal.

3. Oral Argument and Commissioner Presence
Rule 8(c) provides that parties in ratesetting proceedings may request the

presence of the assigned Commissioner at a formal hearing or specific portion
thereof. Rule 8(d) provides that parties in ratesetting proceedings have the right
to make a final oral argument before the Commission, if the party so requests
within the time and in the manner specified in the scoping memo or later ruling
in the proceeding.

Parties should address in their PHC statements, and be prepared to
discuss at the PHC, the specific procedures that will be followed for requesting
the assigned Commissioner’s presence (in addition to those set forth in Rule 8(c))

and for requesting oral argument.

4. Ex Parte Communications
Rule 7(c) (f) and (g) apply to this proceeding.

5 Service List

This ruling is being served on a temporary service list consisting of the
service list attached to the application, protestants, and the service list of
Application 00-05-015.

To be included on the official service list established at the PHC, parties

may enter an appearance at the PHC.
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IT IS RULED that:

1. A prehearing conference (PHC) will be held in this application on
Thursday, April 4, 2002 at 2:30 p.m.

2. Interested persons may file PHC statements no later than Wednesday,
March 27, 2002, as set forth in Section 2 and 3 of the ruling. The PHC statements
should be served on the undersigned Administrative Law Judge and as set forth
in Section 2.

3. This ruling shall be served on the temporary service list of this proceeding,
as well as the service list of Application 00-05-015. These two service lists are
attached hereto as Attachment A.

Dated March 13, 2002, at San Francisco, California.

/s/ JANET A. ECONOME
Janet A. Econome
Administrative Law Judge
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ATTACHMENT A

SERVICE LIST FOR A.02-01-036

*kkkkkkkkkkk APPEARAN CES *kkkkkkkkkkk

Scott Mitnick

Deputy City Manager

CITY OF THOUSAND OAKS
2100 THOUSAND OAKS BLVD.
THOUSAND OAKS CA 91362
(805) 449-2111
smitnick@toaks.org

E. Garth Black

Attorney At Law

COOPER, WHITE & COOPER, LLP

201 CALIFORNIA STREET, 17TH FLOOR

SAN FRANCISCO CA 94111

(415) 433-1900

gblack@cweclaw.com

For: RWE ,Thames Water Holdings GmbH,Thames Water
Plc,and Apollo Acquisition Co.

Edward W. O'Neill

Attorney At Law

DAVIS WRIGHT TREMAINE, LLP

ONE EMBARCADERO CENTER, SUITE 600
SAN FRANCISCO CA 94111-3834

(415) 276-6500

edwardoneill@dwt.com

For: MONTARA SANITARY DISTRICT

Han L. Ong

Office of Ratepayer Advocates
RM. 3200

505 VAN NESS AVE

San Francisco CA 94102

(415) 703-1138
hlo@cpuc.ca.gov

Lenard G. Weiss

Attorney At Law

STEEFEL LEVITT & WEISS, PC

ONE EMBARCADERO CENTER, 30TH FLOOR
SAN FRANCISCO CA 94111-3719

(415) 788-0900

weissl@steefel.com

For: California-American Water Company
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ATTORNEY GENERAL STATE OF CALIFORNIA
1515 K STREET

Fred L. CURRY 5
Water Division

RM. 3106

505 VAN NESS AVE
San Francisco CA 94102
(415) 703-1739
flc@cpuc.ca.gov

Janet A. Econome

Administrative Law Judge Division
RM. 5113

505 VAN NESS AVE

San Francisco CA 94102

(415) 703-1494

jii@cpuc.ca.gov

Maria E. Stevens

Executive Division

RM. 500

320 WEST 4TH STREET SUITE 500
Los Angeles CA 90013

(213) 576-7012

mer@cpuc.ca.gov
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Dominic Cimarusti

ADAMS RANCH MUTUTAL WATER COMPANY
PO BOX 6841

ROSEMEAD CA 91770

ALCO WATER SERVICE
249 WILLIAMS ROAD
SALINAS CA 93902

CALIFORNIA WATER SERVICE
PO BOX 1150

1720 NO. FIRST STREET

SAN JOSE CA 95108

City Attorney

CITY OF BRADBURY

600 WINTSTON AVENUE
BRADBURY CA 91010

City Clerk
CITY OF BRADBURY
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SACRAMENTO CA 95814

City Attorney

CITY OF CAMAERILLO
67 PALM DRIVE
CAMARILLO CA 93010

City Clerk

CITY OF CAMARILLO
67 PALM DRIVE
CAMARILLO CA 93010

City Attorney

CITY OF CARMEL-BY-THE-SEA
CITY HALL

CARMEL CA 93921

City Clerk

CITY OF CARMEL-BY-THE-SEA
CITY HALL

CARMEL CA 93921

Carol Cowley
City Clerk
CITY OF CITRUS HEIGHTS

6237 FOUNTAILN SQUARE DRIVE

CITRUS HEIGHTS CA 95621

City Attorney

CITY OF CORONADO
1825 STRAND WAY
CORONADO CA 92118

City Clerk

CITY OF CORONADO
1825 STRAND WAY
CORONADO CA 92118

City Attorney

CITY OF DEL REY OAKS
CITY HALL

650 CANYON DEL REY ROAD
DEL REY OAKS CA 93940

City Clerk
CITY OF DEL REY OAKS
CITY HALL

600 WINSTON AVENUE
BRADBURY CA 91010

City Attorney

CITY OF DUARTE

1600 HUNTINGTON DRIVE
DUARTE CA 91010

City Clerk

CITY OF DURATE

1600 HUNTINGTON BEACH
DURATE CA 91010

City Attorney

CITY OF EL MONTE
11333 VALLEY BLVD
EL MONTE CA 91732

City Clerk

CITY OF EL MONTE
11333 VALLEY BLVD
EL MONTE CA 91732

City Attorney

CITY OF IMPERIAL BEACH
PO BOX 427

IMPERIAL BEACH CA 92932

City Clerk

CITY OF IMPERIAL BEACH
PO BOX 427

IMPERIAL BEACH CA 92932

City Attorney

CITY OF IRWINDALE
5050 N. IRWINDALE AVE.
IRWINDALE CA 91706

City Clerk

CITY OF IRWINDALE
5050 N. IRWINDALE AVE.
IRWINDALE CA 91706

Linda Gonzales
City Clerk

CITY OF ISLETON
PO BOX 716
ISLETON CA 95641

-6-



A.02-01-036 JJ/jgo

650 CANYON DEL REY ROAD

DEL REY OAKS CA 93940

City Attorney

CITY OF MARINO

2200 HUNTINGTON DRIVE
SAN MARINO CA 91108

City Attorney

CITY OF MONROVIA
415 S. IVY AVENUE
MONROVIA CA 91016

City Clerk

CITY OF MONROVIA
415 S. IVY AVENUE
MONROVIA CA 91016

City Attorney

CITY OF MONTEREY
CITY HALL
MONTEREY CA 93940

City Clerk

CITY OF MONTEREY
CITY HALL
MONTEREY CA 93940

City Attorney

CITY OF PACIFIC GROVE
CITY HALL

FIRST & LAUREL AVENUE
PACIFIC GROVE CA 93950

City Clerk

CITY OF PACIFIC GROVE
CITY HALL

FIRST & LAUREL AVENUE
PACIFIC GROVE CA 93950

City Attorney

CITY OF ROSEMEAD
8838 E. VALLEY BLVD.
R OSEMEAD CA 91770

City Clker

CITY OF ROSEMEAD
8838 E. VALLEY BLVD.
R OSEMEAD CA 91770

City Attorney

CITY OF SAN GABRIEL

532 W. MISSION DRIVE

SAN GABRIEL CA 91776

City Clerk

CITY OF SAN GABRIEL
532 W. MISSION DRIVE
SAN GABRIEL CA 91776

City Clerk

CITY OF SAN MARINO
2200 HUNTINGTON DRIVE
SAN MARINO CA 91108

City Attorney

CITY OF SAND CITY

CITY HALL

CALFORNIA & SYLVAN AVENUE
SAND CITY CA 93955

City Clerk

CITY OF SAND CITY

CITY HALL

CALIFORNIA & SYLVAN AVENUE
SAND CITY CA 93955

City Attorney

CITY OF SEASIDE

CITY HALL

400 HARCOURT AVENUE
SEASIDE CA 93955

City Clerk

CITY OF SEASIDE

CITY HALL

400 HARCOURT AVENUE
SEASIDE CA 93955
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City Attorney

CITY OF TEMPLE CITY
9701 LAS TUNAS DRIVE
TEMPLE CITY CA 91780

City Clerk

CITY OF TEMPLE CITY
9701 LAS TUNAS DRIVE
TEMPLE CITY CA 91780

City Attorney

CITY OF THOUSAND OAKS
401 HILLCREST DRIVE
THOUSAND OAKS CA 91360

City Clerk

CITY OF THOUSAND OAKS
401 HILLCREST DRIVE
THOUSAND OAKS CA 91360

County Clerk

COUNTY OF LOS ANGELES
500 W. TEMPLE STREET
LOS ANGELES CA 90012

County Counsel

COUNTY OF LOS ANGELES
500 W. TEMPLE STREET
LOS ANGELES CA 90012

County Clerk

COUNTY OF MONTEREY
PO BOX 1150

SAN JOSE CA 95108

County Counsel

COUNTY OF MONTEREY
PO BOX 1150

SAN JOSE CA 95108

Craig A. Kramer

Robert A. Ryan

County Counsel

COUNTY OF SACRAMENTO
700 H STREET, SUITE 2650
SACRAMENTO CA 95814

County Clerk

COUNTY OF SAN DIEGO
220 WEST BROADWAY
SAN DIEGO CA 92101

County Counsel

COUNTY OF SAN DIEGO
220 WEST BROADWAY
SAN DIEGO CA 92101

County Clerk

COUNTY OF VENTURA

800 SOUTH VICTORIA AVENUE
VENTURA CA 93009

County Counsel

COUNTY OF VENTURA

800 SOUTH VICTORIA AVENUE
VENTURA CA 93009

DEPARTMENT OF GENERAL SERVICES

OFFICE OF ENERGY ASSESMENT
717 K STREET ROOM 409
SACRAMENTO CA 95814

FORT ORD REUSE AUTHORITY
100 12TH STREET, BLDG. 2880
MARINA CA 93922

Thomas F. Casey lii

County Counsel

HALL JOF JUSTICE AND RECORDS
6TH FLOOR

400 COUNTY CENTER

REDWOOD CITY CA 94603

George F. Irving
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Assistant County Clerk-Recorder
COUNTY OF SACRAMENTO
600 8TH STREET
SACRAMENTO CA 95814

Attn: Manager

MONTERY PENINSULA WATER MANAGEMENT DISTR
PO BOX 85

MONTEREY CA 93942

Anthony Labouff

County Counsel

PLACER COUNTY

175 FULWEILER AVENUE
AUBURN CA 95603

Jim Mccauley
Clerk-Recorder

PLACER COUNTY

2954 RICHARDSON DRIVE
AUBURN CA 95603

SAN GABRIEL VALLEY WATER COMPANY
11142 GARVEY BLVD.
EL MONTE CA 91734

Richard Bedal

County Clerk-Recorder

SANTA CRUZ COUNTY

701 OCEAN STREET, ROOM 230
SANTA CRUZ CA 95060

Ronald L. Ruiz

District Attorney

SANTA CRUZ COUNTY

701 OCEAN STREET, ROOM 200
SANTA CRUZ CA 95060

Warren Slocum

County Clerk

555 COUNTY CENTER
REDWOOD CITY CA 94063

Eeve T. Lewis

County Clerk

SONOMA COUNTY

2300 COUNTY CENTER DR. B-177
SANTA ROSA CA 95403

Steven Woodside

District Administrator

MONTARA SANITARY DISTRICT
PO BOX 370131

MONTARA CA 94037

(650) 728-3545

SOUTHERN CALIFORNIA WATER COMPANY
630 E. FOOTHILL BOULEVARD
SAN DIMAS CA 91773
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SONOMA COUNTY
575 ADMINISTRATION DRIVE, ROOM 116
SANTA ROSA CA 95403

SERVICE LIST FOR A.00-05-015/A.00-05-016

*kkkkkkkkkkk APPEARAN CES *kkkkkkkkkkk

Ron Knecht

ADVOCATES FOR THE PUBLIC INTEREST (API)
1465 MARLBOROUGH AVENUE

LOS ALTOS CA 94024-5742

(650) 968-0115

ronknecht@aol.com

For: ADVOCATES FOR THE PUBLIC INTEREST (API)

Paul G. Foran

AMERICAN WATER WORKS SERVICE COMPANY
1025 LAUREL OAK ROAD

VOORHEES NJ 08043

(856) 346-8371

pforan@amwater.com

For: CALIFORNIA-AMERICAN WATER COMPANY

Jan Driscoll

DAVID STEPHENSON

Attorney At Law

CALIFORNIA-AMERICAN WATER COMPANY
880 KUHN DRIVE

CHULA VISTA CA 91914

(619) 656-2467

jdriscol@calamwater.com

John S. Barker

DAVE STEPHENSON

CALIFORNIA-AMERICAN WATER COMPANY

880 KUHN DRIVE

CHULA VISTA CA 91914

(619) 656-2400

jbarker@calamwater.com

For: CALIFORNIA-AMERICAN WATER COMPANY

E. Garth Black

Attorney At Law

COOPER, WHITE & COOPER

201 CALIFORNIA ST., 17TH FLOOR
SAN FRANCISCO CA 94111

(415) 433-1900

gblack@cwclaw.com

For: CITIZENS UTILITIES COMPANY OF CALIFORNIA

David R. Dickson

PO BOX 3100

1000 N. CABRILLO HIGHWAY
HALF MOON BAY CA 94019
david@samcleanwater.org

For: Montara Sanitary District

Peter G. Fairchild

Legal Division

RM. 5038

505 VAN NESS AVE

San Francisco CA 94102

(415) 703-2049

paf@cpuc.ca.gov

For: WATER DIVISION - RATEPAYER REPRESENTATION
BRANCH & OFFICE OF RATEPAYER ADVOCATES

Gerard Orme

OPERATING ENGINEERS LOCAL UNION NO. 3
TECHNICAL ENGINEERS DEPARTMENT

1620 SOUTH LOOP ROAD

ALAMEDA CA 94502-7090

(510) 748-7431

Patrick J. Power

Attorney At Law

1300 CLAY STREET, SUITE 600

OAKLAND CA 94612

(510) 446-7742

pjpowerlaw@aol.com

For: SANTA CLARA VALLEY WATER DISTRICT

Palle Jensen

Director Of Regulatory Affairs

SAN JOSE WATER COMPANY

374 WEST SANTA CLARA ST.

SAN JOSE CA 95196

(408) 279-7970
palle_jensen@sjwater.com

For: SAN JOSE WATER COMPANY

Anthony C. Bennetti

General Counsel
SANTA CLARA VALLEY WATER DISTRICT
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Edward W. O'Neill

Attorney At Law

DAVIS WRIGHT TREMAINE, LLP

ONE EMBARCADERO CENTER, SUITE 600
SAN FRANCISCO CA 94111-3834

(415) 276-6500

edwardoneill@dwt.com

For: Montara Sanitary District

Lenard G. Weiss

Attorney At Law

STEEFEL LEVITT & WEISS, PC

ONE EMBARCADERO CENTER, 30TH FLOOR

SAN FRANCISCO CA 94111-3719

(415) 788-0900

weissl@steefel.com

For: SIW CORP., SIWC, SIW ACQUISITION CORP., CALAM
WATER, CUCC

Anne Marie Murphy

Attorney At Law

STEEFEL, LEVITT & WEISS

ONE EMBARCADERO CENTER, 30TH FLOOR
SAN FRANCISCO CA 94111

(415) 403-3306

murphya@steefel.com

David Guardino

CHRIS METHOD, DRU REDWINE

UTILITY WORKERS OF AMERICA - LOCAL 259
2096 MARQUES AVE

SAN JOSE CA 95125

(408) 978-1052

csmethod@yahoo.com

For: UTILITY WORKERS OF AMERICA - LOCAL 259

Tina Haynes

UTILITY WORKERS UNION OF AMERICA

LOCAL 511

PO BOX 51231

PACIFIC GROVE CA 93950

(831) 646-3239

uwua511@mbayweb.com

For: UTILITY WORKERS UNION OF AMERICA - LOCAL 511

Bernardo R. Garcia
UTILITY WORKERS UNION OF AMERICA,AFL-CIO
PO BOX 5198

5750 ALMADEN EXPRESSWAY

SAN JOSE CA 95118

(408) 265-2600

tonybe@scvwd.dst.ca.us

For: SANTA CLARA VALLEY WATER DISTRICT

Keith Whitman

SANTA CLARA VALLEY WATER DISTRICT
5750 ALMADEN EXPRESSWAY

SAN JOSE CA 95118

(408) 265-2600

keithw@scvwd.dst.ca.us

For: SANTA CLARA VALLEY WATER DISTRICT

Fred L. CURRY 5
Water Division

RM. 3106

505 VAN NESS AVE
San Francisco CA 94102
(415) 703-1739
flc@cpuc.ca.gov

Dean J. Evans

Administrative Law Judge Division
RM. 5023

505 VAN NESS AVE

San Francisco CA 94102

(415) 355-5565

dje@cpuc.ca.gov

James C. McVicar

Administrative Law Judge Division
RM. 5107

505 VAN NESS AVE

San Francisco CA 94102

(415) 703-4304

jcm@cpuc.ca.gov

Han L. Ong

Office of Ratepayer Advocates

RM. 3200

505 VAN NESS AVE

San Francisco CA 94102

(415) 703-1138

hlo@cpuc.ca.gov

For: WATER DIVISION RATEPAYER REPRESENTATION
BRANCH

Maria E. Stevens

Executive Division

RM. 500

320 WEST 4TH STREET SUITE 500
Los Angeles CA 90013
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OCEANSIDE CA 92052-5198

(949) 369-9936

uwuaregion5@earthlink.net

For: UTILITY WORKERS UNION OF AMERICA, AFL-CIO

*hkkkkkkhkk STATE E M P LOYEE *kkkkhkkkkkhk

Raymond A. Charvez

Office of Ratepayer Advocates
RM. 3200

505 VAN NESS AVE

San Francisco CA 94102

(415) 703-1654
rac@cpuc.ca.gov

John A. Yager

Office of Ratepayer Advocates

RM. 3200

505 VAN NESS AVE

San Francisco CA 94102

(415) 703-1194

jay@cpuc.ca.gov

For: WATER DIVISION RATEPAYER REPRESENTATION
BRANCH
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Bill Wong

AMROC

535 MADISON AVE, 15TH FLOOR
NEW YORK NY 10022

Reed V. Schmidt

BARTLE WELLS ASSOCIATES
1889 ALCATRAZ AVENUE
BERKELEY CA 94703

(510) 653-3399
rschmidt@bartlewells.com

Deborah R. Scott

Associate General Counsel
CITIZENS COMMUNICATIONS
PO BOX 340

EL GROVE CA 95759

(916) 691-5550

drscott@czn.com

(213) 576-7012
mer@cpuc.ca.gov

William Thompson

Office of Ratepayer Advocates
RM. 4209

505 VAN NESS AVE

San Francisco CA 94102

(415) 703-1346
wdt@cpuc.ca.gov

Rosalina White
Executive Division

RM. 5303

505 VAN NESS AVE
San Francisco CA 94102
(415) 703-2074
raw@cpuc.ca.gov

For: PUBLIC ADVISOR'S OFFICE
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(END OF ATTACHMENT A)
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CERTIFICATE OF SERVICE

| certify that | have by mail this day served a true copy of the original
attached Administrative Law Judge’s Ruling Setting Prehearing Conference
(PHC) for 2:30 p.m. on April 4, 2002 and Calling for PHC Statements Filed by
March 27, 2002 on all parties of record in this proceeding or their attorneys of
record.

Dated March 13, 2002, at San Francisco, California.

/s/ JACQUELINE GORZOCH
Jacqueline Gorzoch

NOTICE

Parties should notify the Process Office, Public Utilities
Commission, 505 Van Ness Avenue, Room 2000,

San Francisco, CA 94102, of any change of address to insure
that they continue to receive documents. You must indicate
the proceeding number on the service list on which your
name appears.

E R S S S S b I S

The Commission’s policy is to schedule hearings (meetings,
workshops, etc.) in locations that are accessible to people
with disabilities. To verify that a particular location is
accessible, call: Calendar Clerk (415) 703-1203.

If specialized accommodations for the disabled are needed,
e.g., sign language interpreters, those making the
arrangements must call the Public Advisor at (415) 703-2074,
TTY 1-866-836-7825 or (415) 703-5282 at least three working
days in advance of the event.



